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DEPARTMENT  OF  THE  TREASURY 

Comptroller  of  the  Currency 
[12CFRPart  16] 

SECURITIES  OFFERING  DISCLOSURE 
RULES 

Notice  of  Proposed  Rulemaking 

Notice  is  hereby  given  that  the  Comp¬ 
troller  of  the  Currency,  pursuant  to  the 
general  authority  of  the  national  bank¬ 
ing  laws,  R£.  324  et  seq.,  as  amended; 
12  use  1  et  seq.,  proposes  to  revise  Part 
16  of  Title  12  of  the  Code  of  Federal  Reg¬ 
ulations  containing  the  rules  applicable 
to  the  offering  by  an  existing  or  newly 
organized  national  bank,  or  a  bank  op¬ 
erating  under  the  Code  of  Laws  of  the 
District  of  Columbia,  of  its  securities. 
Part  16,  as  revised,  would  apply  to  all 
offerings  and  sales  by  a  bank  of  ite  seciur- 
ities,  subject  to  the  exemptions  provided 
therein. 

The  Comptr(dler  of  the  Currency  pro^ 
poses  these  revisions  to  Part  16  In  order 
that  prospective  Investors  are  provided 
with  all  material  facts  and  information 
relating  to  the  business  operations  and 
financial  condition  of  banks  seeking  to 
obtain  fimds  through  the  public  offer  and 
sale  of  their  securities.  The  securities  of 
banks  are  exempt  from  the  registration 
requirements  of  Section  5  of  the  Securi¬ 
ties  Act  of  1933  (12  use  8  77e)  by  virtue 
of  the  provisions  of  Section  (3)  (a)  (2) 
thereof  (15  USC  f  77c(a)  (2)).  Ihe  offer 
and  sale  of  such  securities  are  neverthe¬ 
less  subject'  to  the  antifraud  provisions  of 
Section  17(a)  of  Securities  Act  (15  USC 
f  77q(a)),  and  Section  10(b)  of  the  Se¬ 
curities  Exchange  Act  of  1934  (15  USC 
8  78j(b))  and  Rule  lOb-6  thereunder  (17 
CPR240.10b-6). 

The  disclosure  guidelines  contained  in 
the  revised  regulatimi  evoke  information 
relating  to  bank  activities,  in  a  form  con- 
sist^t  with  that  presented  to  the  Office 
of  the  Comptroller  of  the  Currency  in 
other  reporting  contexts,  particxilarly  the 
Consolidated  Reports  of  Condition  and 
Income  as  recently  amended  by  the  fed¬ 
eral  banking  agencies. 

The  proposed  disclosure  guideline 
standards  are  intended  to  accommodate 
and  facilitate  their  utilization  by  smaller 
banks  seeking  to  avail  themselves  of  the 
public  capital  markets.  Thxis,  the  guide¬ 
lines  should  be  viewed  as  a  minimum 
standard  to  be  supplemented  as  the  char¬ 
acter  and  circumstances  of  the  issuer, 
and  the  standard  of  materiality  may 
warrant. 

The  following  highlights  the  major  re¬ 
visions  proposed  to  Part  16: 

(a)  The  regulations,  as  revised,  will 
apply  to  the  offer  and  sale  of  equity  and 
debt  securities  by  all  banks.  Part  16,  as 
presently  in  force,  is  not  applicable  to  the 
offer  and  sale  of  equity  securities  by  ex¬ 
isting  banks. 

«b)  The  regulation,  as  revised,  will  not 
permit  the  offer  and  sale  by  a  bank  of 
its  securities  imtil  the  offering  circular 
required  to  be  filed  pursuant  thereto  has 
been  declared  effective  by  the  Office  of 
the  Comptroller  of  the  (Currency,  except 
where  the  offering  is  underwritten  and 


prior  approval  of  the  Comptroller  of  the 
Currency  is  obtained. 

(c)  The  regulation,  as  revised,  incor¬ 
porates  separate  disclosure  guidelines  for 
offerings  by  existing  banks  and  banks  in 
organization.  This  iqiproach  recognizes 
the  different  character  of  Information 
relevant  for  prospective  investors  in 
banks  in  organization. 

(d)  Exemptions  from  the  regulation 
have  been  provided  for  (Da  non -public 
offering,  as  discussed  below;  (2)  a  pub¬ 
lic  offering  by  a  bank  of  its  seciuities 
where  the  offering  when  aggregated  with 
the  amovmt  of  all  offerings  of  the  bank’s 
securities  in  the  Immediately  preceding 
12  month  period  does  not  exceed  $100,- 
000;  (3)  a  reclassification  of  securities, 
merger,  consolidation  or  acquisition  of 
assets  where  the  bank  utilized  a  proxy 
statement  prepared  substantially  in  ac¬ 
cordance  with  12  CFR  11.5;  and  (4)  a 
transaction  in  which  the  securities  of  a 
bank  are  offered  to  its  employees  or 
directors  pursuant  to  a  stock  purchase 
or  savings  plan  meeting  the  require¬ 
ments  of  12  CFR  IS. 

(e)  An  exemption  from  the  regulation 
has  been  provided  for  a  transaction  not 
Involving  a  public  offe^g,  as  defined 
therein.  A  non-public  offering  is  charac¬ 
terized  by  (1)  negotiation  of  the  terms 
of  the  offering  by  direct  communication 
between  the  bank  and  the  offeree  or  an 
independent  Investment  representative 
of  the  offeree;  (2)  access  by  the  offeree 
or  the  investment  representative  of  the 
offeree  to  comprehensive  financial  infor¬ 
mation  concerning  the  bank;  (3)  sale  of 
the  seemities  offered  to  not  more  than  15 
persons  within  any  c(mtinuous  12  month 
period;  and  (4)  restriction  of  the  secu¬ 
rity  by  its  terms  so  as  to  prevent  ex¬ 
change  of  the  security  for  securities  of 
smaller  denmninatiems  without  requisite 
prior  notification  to  the  Comptroller  of 
the  Chirrency.  Application  may  be  made 
to  the  Comptroller  of  the  Currency  to 
increase  the  number  of  purchasers. 

(f)  The  specific  InformationsJ  items 
set  forth  in  Part  16,  as  presently  in  force, 
have  been  supplemented,  reorganized 
and  expanded  to  require  more  compre¬ 
hensive  disclosure.  TTie  areas  of  disclo- 
sme  include:  identification  of  any  tm- 
derwriter  and  a  description  of  the  terms 
of  the  underwriting  or  plan  of  distribu¬ 
tion;  the  proposed  uses  of  the  proceeds 
of  the  offering;  a  description  and  analy¬ 
sis  of  the  operations  of  the  bank  and  its 
competitive  position;  a  description  of  the 
terms  of  the  securities  offered;  the  iden¬ 
tity,  business  experience,  remimeration 
and  securities  ownership  of  manage¬ 
ment;  the  identity  and  seciuities  owner¬ 
ship  of  each  principal  shareholder,  and 
where  the  bank  is  controlled  by  a  holding 
company,  information  concerning  the 
holding  company’s  operations;  a  de¬ 
scription  of  material  transactions  be¬ 
tween  the  bank,  its  management  and 
principal  shareholders;  pending  material 
legal  and  regulatory  proceedings;  and 
trading  market  activity,  if  any,  relating 
to  the  securities  of  the  bank. 

Ig)  Financial  information  disclosure 
requirements  have  been  revised  to  re¬ 
quire  comprehensive  data,  presented  on. 


a  comparative  basis  with  prior  periods, 
consistent  with  information  currently 
required  in  the  Consolidated  Reports  of 
Condition  and  Income  filed  with  the 
Comptroller.  The  specific  financial  state¬ 
ments  required  to  be  Included  in  the 
offering  circular  are: 

(1)  Comparative  Summary  of  Earn¬ 
ings  for  the  last  five  fiscal  years  and  any 
interim  periods  within  90  days  of  the 
effective  date  of  the  offering  circular, 
together  with  a  management  discussion 
of  the  results  for  the  last  two  fiscal  years 
and  reported  interim  periods  and  a  com¬ 
putation  of  certain  specified  ratios; 

(2)  A  Statement  of  Condition  for  the 
most  recent  fiscal  year  and  any  reported 
interim  period; 

(3)  Comparative  Statements  of  In¬ 
come  for  the  last  two  fiscal  years  and  any 
reported  Interim  periods  and  the  same 
interim  period  for  the  pre^ous  year; 

(4)  Cmnparative  Statements  of 
CTianges  in  ^ulty  Capital  Accounts  for 
the  last  two  fiscal  years  and  any  reported 
interim  periods; 

(5)  A  comparative  reconciliaiton  of  the 
“Reserve  for  Possible  Loan  Losses”  ac¬ 
count  for  the  last  two  fiscal  years  and 
any  reix>rted  interim  period  and  the  same 
interim  period  for  the  previous  year; 

(6)  Comparative  Statement  of 
<7hanges*in  Financial  Positimi  for  the 
last  two  fiscal  years  and  any  reported 
interim  period. 

(7)  It  is  expected  that  supplemental 
notes  to  the  financial  statement  will  be 
presented  to  the  extent  necessary  to 
furnish  a  fair  financial  presentation.  The 
financial  statements  are  to  be  prepared 
in  accordance  with  the  instructions  set 
forth  by  the  Office  of  the  Comptroller  of 
the  Chirrency  in  the  publication  entitled, 
“Instructions  for  Preparation  of  Con¬ 
solidated  Reports  of  Condition  and  Re¬ 
ports  of  Income  by  National  Banking  As¬ 
sociations”  and  in  any  other  releases 
amending  that  publication. 

(8)  The  financial  statements  must  be 
updated  during  the  offering  period  by  at¬ 
taching  the  most  recent  Consolidate 
Reports  of  Condition  and  Income  of  the 
bank. 

(h)  The  general  instructions  to  the 
offering  circular  disclosure  guidelines 
clearly  Indicate  that  the  standard  of 
materiality  may  require  inclusion  of  in¬ 
formation  in  addition  to  that  specified 
in  the  guidelines  so  as  to  make  the  in¬ 
formation  disclosed  complete  and  not 
misleading.  Information  need  be  given 
(Hily  to  the  extent  applicable  or  reason¬ 
ably  known  or  available  to  the  bank.  In¬ 
formation  not  known  or  reasonably  avail¬ 
able  may  be  omitted  under  prior  au¬ 
thorization  of  the  Comptroller  of  the 
Currency.  Such  authorizartion  will  be 
granted  only  upon  an  appropriate  show¬ 
ing  by  the  bank  as  to  the  factual  bavsl.« 
for  the  requested  omission. 

•  Comments 

All  interested  persons  are  Invited  to 
submit- written  comments  on  the  pro¬ 
posed  revision  on  or  before  September  20, 
1976.  The  communications  should  be  ad¬ 
dressed  to  C.  Westbrook  Murphy,  Deputy 
Comptroller  for  Law  and  (Thief  (Tounsel, 
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Comptroller  of  the  Currency,  Washing¬ 
ton,  D.C.  20219.  All  comments  will  be 

available  for  public  Inspection. _ 

It  is  proposed  to  revise  12  CPR  Part 
16  to  read  as  follows :  ■ 

Part  16 — Securities  Offering  Disclosure 
Rules 

See. 

16.1  Authority. 

16.2  Definitions. 

16.3  Requirement  of  an  offering  circular, 

filing  and  effective  date. 

16.4  Exempt  transactions. 

16.5  Nonpublic  offerings. 

16.6  Form  of,  and  Information  required  In 

an  offering  circular  of  an  existing 
bank. 

16.7  Form  of,  and  Information  required  In 

an  offering  circular  of  a  bank  in 
organization. 

16.8  Advertisements. 

Authority:  The  provisions  of  this  Part  16 
Issued  under  12  U.S.C.  1  et  seq. 

Regulations 

§  16.1  Authority. 

This  Part  is  issued  under  the  general 
authority  of  the  national  banking  laws, 
R.S.  324  et  seq.  as  amended;  12  U.S.C.  1 
et  seq.,  and  contains  rules  applicable  to 
the  offering  of  securities. 

§  16.2  Definitions. 

When  used  in  this  Part,  unless  the  con¬ 
text  otherwise  requires — 

(a)  The  term  “bank”  means  an  exist¬ 
ing  national  bank,  a  national  bank  in 
organization,  or  a  bank  operating  under 
(he  Code  of  Law  of  the  District  of 
Columbia. 

(b)  The  term  “offer,”  “offer  to  sell,” 
“offer  for  sale,”  or  “offering”  shall  include 
every  attempt  or  offer  to  dispose  of,  or 
solicitation  of  an  offer  to  buy,  a  security, 
for  value.  The  terms  defined  in  this  para¬ 
graph  shall  not  include,  with  respect  to 
a  bank  in  organization,  the  solicitation 
of  Indications  of  interest  preliminary  to 
any  solicitation  of  subscriptions. 

(c)  The  term  “sale”  or  “sell”  shall  in¬ 
clude  every  contract  of  sale  or  disposition 
of  a  security,  for  value,  including  every 
merger,  transfer  of  assets,  consolidation, 
and  reclassification  (other  than  a  stock 
devidend,  stock  split,  reverse  stock  split 
or  change  in  par  value)  which  Involves 
the  substitution  of  a  security  for  another 
security. 

(d)  The  term  “security”  means  any 
common  stock,  preferred  stock,  or  other 
equity  security,  or  right  to  subscribe  to 
any  of  the  foregoing,  or  subordinated 
note  or  debenture.  The  term  “security” 
shall  not  include  any  deposit  as  defined 
in  §  217.1  of  Regulation  Q  of  the  Federal 
Reserve  Board,  loan  participation,  letter 
of  credit  or  other  form  of  bank  indebted¬ 
ness  incurred  in  the  ordinary  course  of 
business. 

(e)  The  term  “executive  officer”  means 
a  Chairman  of  the  Board  of  Directors, 
Vice  Chairman  of  the  Board,  Chairman 
of  the  Executive  Committee,  President, 
Vice  President  (except  as  Indicated  in  the 
next  sentence) ,  Cashier,  Treasurer,  Sec¬ 
retary,  Comptroller,  and  any  other  per¬ 
son  who  participates  in  major  policy 
making  fimctions  of  the  bank.  In  some 
banks  (particularly  banks  with  officers 


bearing  titles  such  as  Executive  Vice 
President,  Senior  Vice  President,  or  First 
Vice  President  as  well  as  a  number  of 
“Vice  Presidents”),  some  or  all  “Vice 
Presidents”  do  not  participate  in  major 
policy  making  functions,  and  such  per¬ 
sons  are  not  executive  officers  for  the 
purpose  of  this  part. 

(f)  The  term  '“associate,”  when  used 
to  indicate  a  relationship  with  any  per¬ 
son,  means  (1)  any  corporation  or  orga¬ 
nization  (other  than  the  bank  or  a  ma¬ 
jority  owned  subsidiary  of  the  bank)  of 
which  such  person  is  an  officer  or  partner 
or  is,  directly  or  indirectly,  either  alone 
or  together  with  one  or  more  members 
of  his  immediate  family,  the  beneficial 
owner  of  10  percent  or  more  of  any  class 
of  equity  securities,  (2)  any  trust  or  other 
estate  in  which  such  person  has  a  sub¬ 
stantial  beneficial  interest  or  as  to  which 
such  person  serves  as  trustee  or  in  a 
similar  fiduciary  capacity,  and  (3)  any 
relative  or  spouse  of  such  person  or  any 
relative  of  such  spouse,  who  has  the  same 
home  as  such  person,  or  who  is  a  director 
or  officer  of  the  bank  or  any  of  its  parents 
or  subsidiaries.  ' 

§  16.3  Requirement  of  an  offering  cir* 
cular,  filing  and  effective  date. 

(a)  No  bank  shall,  directly  or  indi¬ 
rectly,  offer,  offer  to  sell,  offer  for  sale 
or  sell  any  security  of  which  it  is  the 
Issuer  unless  such  offer,  offer  to  sell,  offer 
for  sale  or  sale  is  made  through  the  use 
of  an  offering  circular  which  has  been 
filed  with,  and  declared  effective  by,  the 
Office  of  the  Comptroller  of  the  Currency. 

(b)  Notwithstanding  paragraph  (a) 
above,  seciurities  of  a  bank  to  be  offered 
by  or  through  underwriters  may  be  so 
offered  through  an  offering  circular  filed 
pursuant  to  this  Part  but  before  its  effec¬ 
tive  date  if  (1)  the  prior  authorization 
of  the  Comptroller  of  the  Currency  Is 
obtained;  and  (2)  a  copy  of  the  offering 
circular  as  declared  effective  is  furnished 
to  each  purchasing  offeree  prior  to  con¬ 
summation  of  the  sale. 

(c)  The  offering  circular  required  by 
this  Part  shall  be  filed  in  quadruplicate, 
in  the  form  and  containing  the  informa¬ 
tion  specified  by  §  16.6  and  §  16.7.  The 
offering  circular  shall  be  accompianled  by 
a  certificate  manually  signed  by  the  prln- 
ciiml  executive  officer  and  the  cashier  of 
the  bank,  in  the  following  form: 

Signatures 

Pursuant  to  the  requirements  of  12  CFB 
16,  the  bank  has  duly  caused  this  Offering 
Circular  to  be  filed  on  Its  behalf  by  the  un¬ 
dersigned,  thereunto  duly  authorized  In  the 


City  of _ _ and  State 

of _ _  on  the _ day  of 


,  19... 


(Bank) 

By . - . 

(Signature  and  Title) 

By . . — . 

(Signature  and  Title) 

(d)  The  effective  date  of  the  offering 
circular  shall  be  the  date  on  which  it  is 
declared  effective  by  the  Comptroller  of 
the  Currency.  TTie  offering  circular  shall 
be  effective  for  a  period  of  six  months, 
which  period  may  be  extended  for  two 


consecutive  90  day  periods  upon  Request 
to  the  Comptroller  of  the  Currency.  The 
offering  circular  must  be  updated  during 
the  course  of  the  offering  period  by  at¬ 
taching  the  most  recent  Consolidated 
Reports  of  Condition  and  Income  of  the 
bank. 

(e)  If  the  distribution  is  not  completed 
by  the  expiration  of  the  period  of  effec¬ 
tiveness,  and  any  extentions  thereof,  an 
amended  offering  circular  containing 
current  information  shall  be  filed  and 
used  in  accordance  with  this  Part. 

(f )  In  no  event  shall  an  offering  circu¬ 
lar  be  used  which  is  false  or  misleading 
in  light  of  the  circumstances  then  exist¬ 
ing. 

§  16.4  Exempt  transaetions. 

Except  as  provided  in  §  16.7(a),  this 
Part  shall  not  apply  to; 

(a)  Any  transaction  by  a  bank  not  in¬ 
volving  a  public  offering,  as  defined  in 
§  16.5. 

(b)  Any  offering  by  a  bank  of  its  se¬ 
curities  where  the  amount  of  the  securi¬ 
ties  offered  for  sale  when  aggregated 
with  the  amount  of  all  other  sales  by  the 
bank  of  its  securities  within  the  12 
months  immediately  preceding  com¬ 
mencement  of  the  subject  offering  does 
not  exceed  $100,000.  A  notice  containing 
the  following  information  shall  be  filed 
by  the  bank  with  the  Comptroller  of  the 
Currency  within  20  days  prior  to  com¬ 
mencement  of  the  offering. 

(1)  The  name  of  the  bank  and  location 
of  its  principal  place  of  business; 

(2)  The  class  of  security  to  be  offered; 

(3)  The  aggregate  offering  price  of  the 
securities:  and 

(4)  The  class  and  aggregate  offering 
price  of  all  securities  sold  within  the  12 
months  prior  to  the  proposed  commence¬ 
ment  date  of  the  offering. 

(c)  Any  reclassification  of  securities, 
merger,  consolidation  or  acquisition  of 
assets  by  a  bank,  where  the  bank  utilizes 
a  proxy  statement  prepared  substantially 
in  accordance  with  the  requirements  of 
12  CFR  11.5. 

(d)  Any  transaction  in  which  the  se¬ 
curities  of  a  bank  are  offered  to  its  em¬ 
ployees  or  directors  pursuant  to  a  stock 
purchase  or  savings  plan  meeting  the 
requirements  of  12  CFR  13. 

§  16.5  Nonpublic  offerings. 

Transactions  by  a  bank  involving  the 
offer,  offer  to  sell,  offer  for  sale  or  sale  of 
securities  of  the  bank  «hall  be  deemed 
to  be  transactions  jiot  involving  any 
public  offering  if  all  of  the  following  con¬ 
ditions  are  satisfied: 

(a)  Nature  of  offerees.  The  bank  shall 
have  reasonable  grounds  to  believe,  and 
shall  believe,  prior  to  making  an  offer, 
that  the  offeree  or  his  independent  in¬ 
vestment  representative  has  such  knowl¬ 
edge  and  experience  in  financial  and 
business  matters  that  they  are  capable  of 
evaluating  the  information  referred  to  in 
paragraph  (c)  below  and  the  risks  of  the 
prospective  Investment.  An  “independent 
investment  representative”  means  any 
person  who  is  not  an  officer,  director,  or 
employee  of  the  bank,  is  not  acting  on 
behalf  of  the  bank,  and  is  capable  of 
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evaluating  the  merits  and  risks  of  the 
prospective  investment. 

(b)  Limitation  on  the  manner  of  offer¬ 
ing.  All  offers  and  sales  are  made  In  ne¬ 
gotiated  transactions.  A  n^otiated 
transaction  means  a  transaction  in  which 
the  securities  are  offered  and  sold 
tiirough  direct  communication  between 
the  bank  and  the  offeree  or  an  independ¬ 
ent  investment  representative  of  the 
offeree,  and  without  use  of  any  form  of 
general  advertising. 

(c)  Access  to  information.  Each  of¬ 
feree  or  his  independent  investment  rep¬ 
resentative  shall  have  access  to,  prior  to 
acceptance  of  any  offer,  the  same  type  of 
information  as  is  specified  in  1 16.6  here¬ 
of,  including  but  not  limited  to  the  fol¬ 
lowing  financial  informaticm; 

(1)  The  consolidated  Reports  of  Con¬ 
dition  and  Income  of  the  bank  for  the 
last  two  fiscal  years  and  the  most  recent 
interim  period  for  which  the  Ixink  has 
filed  the  Reports  with  the  CwnptroUer 
of  the  Curroicy  and  the  same  interim 
period  for  the  previous  year; 

(2)  The  most  recent  Annual  Report  to 
Shar^(Aders  of  the  bank;  and 

(3)  The  most  recent  P-2  filed  by  the 
bank  if  it  reports  pursuant  to  12  CFTl 
11. 

(d)  Number  of  purchasers.  The  securi¬ 
ties  are  sold  to  not  more  than  15  pur¬ 
chasers  within  any  cmitinuous  12  mcmth 
period.  Application  may  be  made  to  the 
Comptroller  of  the  Currency  to  increase 
the  niimber  of  piuxhasers. 

(e)  Limitations  on  disposition.  The 
bank  shall  obtain  from  each  purchaser  a 
signed  written  agreement  that  the  pur¬ 
chaser  is  acquiring  the  securities  for  his 
own  account  and  not  for  distribution. 
Only  one  stock  certificate,  note  or  de¬ 
benture  shall  be  issued  to  each  purchaser 
for  the  respective  total  amount  of  se¬ 
curities  purchased;  except  that  where  an 
offeree  purchases  securities  in  an  aggre¬ 
gate  amount  exceeding.  $100,000,  more 
than  (me  certfiicate  may  be  issued  to  him 
in  amoimts  not  less  than  $100,000  each. 
Each  certificate,  note  or  debenture  shall 
specifically  provide  that  neither  the  bank 
or  its  transfer  agent  can  exchange  the 
seciirity  for  securities  of  smaller  dencmil- 
nations,  imless  a  notice  has  been  filed  in 
accordance  with  the  requirements  of 
paragraph  (f)  below. 

(f)  Note  of  nonpublic  sales  and  ex¬ 
changes.  A  notice  containing  the  foUow- 
ing  information,  as  appli(»ble,  shall  be 
filed  by  the  bank  with  the  Ccmiptroller  of 
the  Ciirrency  not  later  than  20  days  prior 
to  the  time  any  security  offered  or  s(^d 
in  reliance  on  the  exemption  provided  by 
S  16.5  is  so  offered  (m*  exchanged  for  se¬ 
curities  of  small  doiominaticms: 

(1)  The  name  of  the  bank  and  location 
of  its  principal  place  of  business. 

(2)  The  class  of  security  to  be  offered 
or  exchanged. 

(3)  The  number  of  persons  to  whcrni 
the  securities  are  to  be  offered. 

(4)  The  offering  price  of  the  securities 
(m  an  aggregate  and  per  share  or  per 
security  basis. 

(5)  A  general  description  of  the  facts 
and  circumstances  on  which  the  claim  of 
exanption  is  based,  or  the  security  hold¬ 


er’s  reas(m  far  requesting  an  exchange  of 
the  security  for  securities  of  small 
denominations. 

§  16.6  Form  of,  and  information  re* 
qnired  in  an  offering  rirrular  of  an 
enisling  bank. 

ia)  General  Instructions:  This  form  Is 
not  to  be  used  as  a  blank  form  to  be  filed 
in  but  only  as  a  guide  in  the  preparation 
of  the  offering  circular.  Unless  other¬ 
wise  stated,  the  information  required 
shall  be  given  as  of  a  date  reasonably 
close  to  the  effective  date.  The  offering 
circular  may  be  printed,  lithographed, 
mimeographed,  or  typewritten,  or  pre- 
p>ared  by  any  similar  process  resulting  in 
clearly  legible  copies  suitable  for  a  per¬ 
manent  record. 

In  addition  to  the  information  ex¬ 
pressly  required  hereby,  there  shall  be 
added  such  further  material  informa¬ 
tion,  if  any,  as  may  be  necessary  to  make 
the  statements  made  in  light  of  the  cir¬ 
cumstances  imder  which  they  are  made, 
not  misleading. 

Information  required  need  be  given 
only  insofar  as  it  is  known  or  reason¬ 
ably  available  to  the  bank.  If  any  re¬ 
quired  information  is  unknown  or  not 
reasonably  available  to  the  bank,  either 
because  the  obtaining  thereof  would  in¬ 
volve  unreasonable  delay,  effort  or  ex¬ 
pense,  or  because  it  rests  peculiarly  with¬ 
in  the  knowledge  of  another  person  not 
afiUiated  with  the  bank,  the  informa - 
ti(m  may  be  omitted,  upon  approval  of 
the  C(Mnptroller  of  the  Currency,  sub¬ 
ject  to  the  following  conditions; 

(1)  The  bank  shall  give  such  informa- 
ti(m  on  the  subject  as  it  possesses' or  can 
acquire  without  imreasonable  delay,  ef¬ 
fort  or  expense  together  with  the  sources 
thereof;  and 

<2)  The  bank  shall  furnish  a  separate 
statement  to  the  Ccmiptroller  of  the  Cur¬ 
rency  either  showdng  that  unreasonable 
dday,  effort  or  expense  would  be  in¬ 
volved,  or  indicating  the  absence  of  any 
afiUiation  with  the  person  within  whose 
knowledge  the  Information  rests  and 
stating  the  result  of  a  request  made  to 
such  person  for  the  informaticm. 

(b)  The  followring  information  shall  be 
disclosed  in  the  offering  circular: 

Item  1 — Coveb  Page 

Tbe  following  Information  shall  be  in¬ 
cluded  on  the  cover  page  of  the  offering  cir¬ 
cular  : 

(a)  The  caption  “Offering  Circular”. 

(b)  The  exact  name,  complete  address  and 
telephone  number  of  the  issuing  bank. 

(c)  The  type  of  security  being  offered. 

(d)  The  following  statements  in  capital 
letters  and  boldface  tirpe: 

•THESE  SECURITIES  HAVE  NOT  BEEN 
APPROVED  OR  DISAPPROVED  BY  THE 
COMPTROLLER  OP  THE  CURRENCY  NOR 
HAS  THE  COMPTROLLER  PASSED  UPON 
THE  ACCURACY  OR  ADEQUACY  OP  THIS 
OPPERINO  CHRCULAR.” 

“NO  AGENT  OR  OPPICKR  OP  THE  BANK 
OR  ANY  OTHER  PERSON  HAS  BEEN  AU¬ 
THORIZED  TO  GIVE  ANY  INFORMATION 
OR  TO  MAKE  ANY  REPRESENTATIONS 
OTHER  THAN  THOSE  CONTAINED  IN  THE 
OPPERINO  CIRCULAR  AND,  IP  GIVEN  OR 
MADE,  SUCH  INFORMATION  AND  REPRE¬ 
SENTATIONS  MUST  NOT  BE  RELIED  UPON 
AS  HAVING  BEEN  AUTHORIZED  BY  THE 
BANK.” 


(e)  The  following  information  if  the  bank 
is  offering  debt  securities: 

(1)  The  statement  in  capital  letters  and 
boldface  type: 

“THERE  OBUGAnONS  WILL  NOT  REP- 
RESENT  DEPOSITS  AND  WILL  NOT  BE  IN¬ 
SURED  BY  THE  FEDERAL  DEPOSIT  IN¬ 
SURANCE  CORPORATION  OR  ANY  OTHER 
GOVERNMENT  AGENCY.  THE  MATURITY 
OP  THESE  OBLIGATIONS  CANNOT  BE  AC¬ 
CELERATED  IN  THE  EVENT  OP  A  DEFAULT 
WITHOUT  THE  IMMEDIATE  PRIOR  AP¬ 
PROVAL  OP  THE  COMPTROLLER  OP  THE 
CURRENCY.  THESE  OBLIGATIONS  WILL  BE 
SUBORDINATE  TO  THE  CLAIMS  OP  DE¬ 
POSITORS,  AND  OTHER  CREDITORS,  WILL 
BE  INELIGIBLE  TO  SECURE  A  LOAN  PROM 
THE  BANK,  AND  WILL  BE  UNSECURED,” 

(2)  The  denominations,  aggregate  amount 
offered,  interest  rate,  maturity,  optional  pre¬ 
payment  dates  and  offering  price;  and 

(3)  If  the  offering  involves  a  convertible 
subordinated  note  or  debenture,  the  informa¬ 
tion  required  by  section  (f)  for  the  underly¬ 
ing  equity  security. 

(f)  If  the  bank  is  offering  common  stock, 
preferred  stock,  or  other  equity  security  or 
right  to  subscribe  thereto,  the  offering  price, 
the  number  of  shares  being  offered,  and  the 
par  value. 

(g)  The  Information  called  for  by  the  fol¬ 
lowing  table  presented  In  substantially  the 
same  form: 


Pri<^  to 
pnblic 

Underwriting 

coniniLssions 

Proceeds 
to  bank  i 

Tor  uni* . 

Total.... 

$ . 

ft 

<  Bofore  dMnctiiig  expen.se  to  he  incnircd  hy  the  lisiik 
estimated  at . 


(h)  The  proposed  means  of  distribution. 

(1)  The  effective  date  of  the  offering  cir¬ 
cular. 

Item  2 — Pi.an  or  Distribution 

(a)  If  the  securities  being  offered  are  to 
be  offered  through  underwriters,  give  the 
names  of  the  principal  underwriters  and  state 
the  respective  amounts  underwritten.  State 
briefly  the  nature  of  the  underwriters’  obliga¬ 
tion  to  take  the  securities. 

(b)  If  there  is  no  underwriter,  outline 
briefly  the  bank's  plan  of  distribution  of  the 
securities. 

(c)  Indicate  the  method  and  terms  of  sub¬ 
scription,  and  the  offering  termination  date. 

Item  3 — ^Use  of  Proceeds 

State  the  principal  purposes  for  which  the 
net  proceeds  to  the  bank  from  the  securities 
being  offered  are  Intended  to  be  used,  the 
expected  time  of  the  expenditure  and  the 
approximate  amount  intended  to  be  used  for 
each  such  purpose. 

Instructions 

The  statement  that  the  bank  needs  a 
broader  capital  base  or  that  the  proceeds  will 
be  used  for  general  banking  purposes  will 
generally  not  be  sufficient  without  additional 
Information. 

There  need  be  furnished  only  a  brief  out¬ 
line  of  any  program  of  construction  or  of 
addition  of  equipment.  If  any  material 
amounts  of  the  proceeds  are  to  be  used  to 
acquire  assets,  briefly  describe  the  assets  and 
give  the  names  of  the  persons  from  whom 
they  are  to  be  acquired.  State  the  cost  of 
the  assets  to  the  bank  and  the  principle 
followed  in  determining  such  cost. 

Item  4 — Caktai.  Structure 

State  In  tabular  format  the  title,  basic 
terms,  and  amount  authorized  and  outstand¬ 
ing  as  of  a  qaeclfled  date  within  90  days,  of 
each  cla.ss  of  securities  of  the  bank,  and  the 
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amount  authorized  or  the  amount  to  be  au¬ 
thorized  and  outstanding  If  all  the  securities 
being  offered  are  sold. 

Item  5 — Summaht  of^rnings 

(a)  Present  on  a  comparative  basis,  a  sum¬ 
mary  of  the  earnings  for  the  bank  for  each 
of  the  last  five  fiscal  years  and  any  Interim 
period  between  the  end  of  the  last  fiscal  year 
and  the  date  of  the  most  recent  Consolidated 
Statements  of  Condition  and  Income  being 
filed  and  for  the  corresponding  Interim  pe¬ 
riod  for  the  preceding  fiscal  year.  For  the 
same  periods,  present  In  columnar  form  the 
following  ratios:  (1)  net  Income  to  average 
stockholders’  equity,  (2)  net  Income  to  aver¬ 
age  total  assets,  and  (3)  total  Interest  ex¬ 
pense  to  gross  Income.  Include  any  addi¬ 
tional  Information,  If  necessary,  which  will 
be  of  material  significance  to  the  Investor. 

(b)  Fully  discuss  the  earnings  for  the  last 
two  fiscal  years  and  the  reported  Interim 
periods.  There  should  be  an  explanation  of 
material  changes  which  should  Include,  but 
not  be  limited  to,  changes  In  the  various 
elements  which  determine  revenue  and  ex¬ 
pense  levels.  In  addition,  the  analysis  should 
Include  an  explanation  of  the  effect  of 
changes  In  accounting  principles  and  prac¬ 
tices  or  the  method  of  their  application  that 
have  a  material  effect  on  the  net  Income  as 
reported. 

Instructions 

1 .  At  a  minimum,  this  Item  should  present 
operating  revenues,  operating  expenses.  In¬ 
come  before  Income  taxes  and  securities 
gains  or  losses,  applicable  Income  taxes.  In¬ 
come  before  securities  gains  or  losses,  secu¬ 
rities  gains  or  loses,  extraordinary  Items,  net 
Income,  earnings  per  share  and  dividends 
per  share. 

2.  In  addition.  If  debt  securities  are  being 
offered,  the  ratios  of  earnings  to  fixed 
charges,  computed  by  both  including  and 
excluding  interest  on  deposits,  should  be 
presented  in  tabular  form  for  the  last  five 
fiscal  years  and  any  reported  interim  periods. 
There  shall  also  be  shown  for  the  most  re¬ 
cent  fiscal  year,  a  pro  forma  ratio  of  earn¬ 
ings  to  fixed  charges,  adjusted  to  give  effect 
to  (1)  the  issuance  of  the  securities  being 
offered,  (11)  any  issuance,  retirement  or're- 
demption  of  securities  during  such  period, 
or  (ill)  any  Issuance,  retirement  or  redemp¬ 
tion  of  securities  after,  or  presently  pro¬ 
posed  for  one  year  after,  such  period. 

Item  6 — Description  or  Business 

Describe  briefly  the  present  and  proposed 
business  operations  of  the  bank  and  any 
significant  developments  or  trend  In  such 
business  during  the  last  five  years.  The  de¬ 
scription  shall  also  Include,  without  limita¬ 
tion,  appropriate  Information  as  to  matters 
such  as  the  following: 

(a)  The  primary  business  .locations  of  the 
bank. 

(b)  The  competitive  conditions  and  the 
competitive  position  of  the  bank  In  its  serv¬ 
ice  area. 

(c)  The  commercial,  consumer.  Interna¬ 
tional,  trust,  and  municipal  trading  services 
and  other  business  actlvltlefs  of  the  bank. 

(d)  The  properties  owned  by  the  bank  and 
Its  subsidiaries  and  any  material  leases. 

(e)  The  liability  management  practices  of 
the  bank  Including  a  discussion  of  deposits, 
federal  funds,  and  other  liabilities. 

(f)  The  loan  portfolio. 

(g)  The  Investment  portfolio. 

(h)  The  In^iortance  of.  and  risks  at¬ 
tendant  to,  foreign  sources  and  application 
of  funds. 

(I)  The  bank  regulatory  agencies. 

(J)  The  manner  in  which  the  law  of  the 
state  where  the  bank  Is  located  may  ma¬ 


terially  affect  branching.  Interest  rates,  bank 
holding  companies,  etc. 

(k)  The  business  done  by  the  parent  hold¬ 
ing  company.  If  any,  of  the  bank  and  any 
subsidiaries  of  the  parent;  the  services  pro¬ 
vided  to  the  bank  by  Its  parent  and  the  sub¬ 
sidiaries  of  the  parent;  and  the  names  of  any 
other  banks  In  which  the  parent  owns  In 
excess  of  6%  of  the  voting  securities. 

(l)  Ihe  number  of  persons  employed  by 
the  bank. 

(m)  Material  statistical  information  (see 
Instructions ) . 

Instructions 

The  following  statistical  information 
should  be  disclosed  by  the  bank  for  the  re¬ 
ported  periods.  The  term  “reported  period” 
means  each  of  the  last  specified  number  of 
fiscal  years  and  any  Interim  period  between 
the  end  of  the  most  recent  fiscal  year  and 
the  date  of  the  most  recent  Consolidated  Re¬ 
ports  of  Condition  and  Income  being  filed 
and  for  the  corresponding  Interim  period  for 
the  preceding  fiscal  year.  If  any  required  In¬ 
formation  Is  not  reasonably  available  to  the 
bank,  the  bank  may  present  comparable  in¬ 
formation. 

(1)  Consolidated  statements  of  condition 
and  income.  For  a  three-year  reported  pe¬ 
riod,  present  information  similar  to  that  re¬ 
quired  by  the  Consolidated  Statements  of 
Condition  and  Income.  If  the  bank  has  assets 
in  excess  of  $300  million,  present  informa¬ 
tion  required  by  the  Large-bank  Supple¬ 
ments. 

(2)  Distribution  of  assets,  liabilities  and 
capital.  (1)  For  a  three-year  reported  period, 
present  the  monthly  or  quarterly  average  of 
total  assets,  liabilities  and  capital  and  each 
principal  category  of  assets,  liabilities  and 
capital. 

(11)  As  of  the  end  of  a  three-year  reported 
period,  present  the  percentage  of  each  princi¬ 
pal  category  of  assets  to  total  assets  and  each 
prniclpal  category  of  liabilities  and  equity 
capital  to  total  liabilities  and  equity  capital. 

(3)  Loan  portfolio.  (1)  For  banks  with  as¬ 
sets  in  excess  of  $300  million,  disclose  the 
total  after-tax  income  effect  of  non-accruing 
and  reduced-rate  loans  as  of  the  end  of  a 
two-year  reported  period. 

(II)  Explain  the  policies  and  practices  of 
the  registrant  with  regard  to  interest  Income 
recognition. 

(III)  Describe  any  material  risks  relating 
to  the  loan  portfolio. 

(Iv)  State,  by  appropriate  categories,  the 
amount'  of  loan  and  similar  commitments 
(excluding  check  credit,  overdraft  and  credit 
card  lines)  as  of  the  end  of  a  three-year  re¬ 
ported  period,  and,  with  respect  to  the 
amount  as  of  the  end  of  the  most  recent 
fiscal  year,  the  portion  considered  to  be 


“firm”  and  the  portion  not  reasonably  ex¬ 
pected  to  be  exercised  within  the  current 
year.* 

The  categorization  may  Include  such  Items 
as  commercial  letters  of  credit,  commitments 
to  grant  loans,  and  commitments  to  purchase 
loans  or  such  other  classifications  deemed 
appropriate  by  the  bank.  Any  specific  cate¬ 
gory  representing  more  than  25  percent  of 
the  total  commitments  shown  shall,  however, 
be  Identified  and  specific  categories  repre¬ 
senting  Individually  less  than  25  percent  of 
the  total  commitments  shown  may  be  aggre¬ 
gated  as  Other  Commitments.  If  more  than 
25  percent  of  the  total  commitments  shown 
are  on  terms  whereby  the  prices  or  Interest 
rates  are  not  to  be  determined  by  the  market 
conditions  to  be  prevailing  at  the  time  of 
exercise  of  the  commitments,  the  total  and  a 
description  of  such  commitments  should  also 
be  disclosed. 

(4)  Interest  rates  and  interest  differen¬ 
tials.  For  a  three-year  reported  period,  pre¬ 
sent: 

(I)  The  dollar  amounts  of  the  changes  In 
Interest  Income  from  earning  assets  (In  total 
and  broken  down  into  loans.  Investments, 
federal  funds  and  other  appropriate  cate¬ 
gories). 

(II)  The  dollar  amounts  of  the  changes  in 
interest  expense  for  borrowed  funds  (time 
deposits,  short-term  borrowings  and  other 
appropriate  categories). 

(III)  The  net  interest  differential.  For 
banks  with  assets  in  excess  of  $300  million, 
the  dollar  amounts  should  be  analyzed  to 
Indicate  the  amount  of  the  change  resulting 
from  variances  in  volume  and  from  vari¬ 
ances  In  rate  and  yield. 

(5)  Summary  of  loan  loss  experience.  An 
analysis  of  the  loan  loss  experience  should 
present  the  following  items: 

(I)  A  discussion  of  the  total  actual  losses 
for  a  two-year  reported  period.  Discuss  any 
specific  material  loan  losses  during  the  last 
fiscal  year  and  any  reported  Interim  period. 

(II)  For  banks  with  assets  in  excess  of  $300 
million,  present  a  summary  of  loan  loss  ex¬ 
perience  by  specific  categories  for  a  five-year 
reported  period. 

(III)  Set  forth  a  comparison  of  the  charges 
to  provision  for  loan  losses  for  a  two-year 
reported  period.  Describe  the  factors  which 
influenced  management  In  determining  the 
amount  to  be  charged  to  operating  expense. 

(Iv)  Discuss  the  adequacy  of  the  reserve 
for  possible  loan  losses  for  the  latest  ficsal 
year  and  any  reported  Interim  period.  Indi-  ^ 

cate  whether  the  reserve  for  possible  loan 
losses  for  the  reported  periods  has  increased 
or  decreased  as  a  percent  of  average  loans 
outstanding. 

(v)  POr  a  five-year  reported  period,  pre¬ 
sent  the  bank’s  loan  loss  experience  In  the 
following  format: 


Year  ended  December  SI 


1»-  1$- 


Balanoes  (in  thousands): 

Loans: 

Average  loans . 

Loans  at  end  of  t^od . 

Not  loan  chargeKtffs . . 

Reserve  for  loan  losses . 

Provision  for  loan  losses . 

Ratios: 

Net  loan  charge-offs  to  average  loans . 

Net  loan  charge-offs  to  loans  at  end  of 

period . . . . 

Reserve  for  loan  losses  to  average  loans _ 

Reserve  for  loan  losses  to  loans  at  end  of 

period _ _ _ _ _ 

Net  loan  charge-offs  to  reserve  for  loan 

losses . . . . . . 

Nei  loan  charge-offs  to  iwovision  for 
loan  losses . . . 


19—  19— 


19- 


Interim 
19—  19— 
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(6)  If  •  material  portion  of  the  bank’s 
deports  has  been  obtained  from  a  single  per¬ 
son  or  a  few  persons  (including  Federal, 
State,  and  local  governments  and  agmcles 
th««under)  the  loss  of  any  one  or  more  of 
whom  would  have  a  material  adverse  ^ect 

the  business  of  the  bank,  or  if  a  material 
portion  of  the  bank’s  loans  is  concentrated 
within  a  single  Industry  or  group  of  related 
industries,  a  description  of  such  customers, 
th^  other  relationships,  if  any,  to  the  bank, 
and  material  facts  regarding  their  importance 
to  the  business  of  the  bank. 

(7)  The  extent  to  which  the  business  is 
or  may  be  seasonal. 

(8)  Any  information  required  by  current 
banking  bulletins  which  relate  to  this  part. 

Item  7 — Capital  Stock 

If  ciq>ital  stock  is  being  offered,  outline 
briefly  (a)  dividend  rights  and 'or  restrlc- 
ttons;  (b)  voting  rights;  (c)  liquidation 
rights;  (d)  preemptive  rights;  (e)  the  vote 
required  to  amend  any  of  the  aforementioned 
lights,  and  (f)  any  other  material  terms.  If 
any  seciuitles  are  being  offered  in  exchange 
for  oth»  securities,  an  appropriate  descrip¬ 
tion  of  such  other  securities  should  be  given. 

Item  8 — Debt  ScctTErriES 

If  debt  securities  are  being  offered,  set  forth 
briefly  the  following: 

(a)  ’The  terms  relating  to  denomination, 
maturity,  and  subm^lnation. 

(b)  The  statement;  ‘"This  obligation  is 
not  a  deposit  and  is  not  insured  by  the  Fed¬ 
eral  Deposit  Insurance  Corporation,  is  in- 
dlgible  as  collateral  for  a  loan  by  the  issuing 
bcmk,  and  is  unsecured." 

(c)  ’The  statonent:  "The  maturity  of  this 
obligation  cannot  be  accelerated  in  the  event 
of  a  default  without  the  Immediate  prior 
approval  of  the  Comptroller  of  the  Ciurency.’’ 

(d)  The  provisions  with  respect  to  inter¬ 
est,  convnaion,  redemption,  prepayment,  re¬ 
tirement,  events  of  default,  modlflcation 
of  the  terms  of  the  debt  security  or  any  other 
material  terms. 

(e)  The  provisions  restricting  the  declara¬ 
tion  of  dividends,  the  Issuance  of  additional 
indebtedness  that  will  rank  on  a  parity  with. 
Junior  to,  or  senior  to  this  indebtedness, 
the  incurring  of  additicmal  aggregate 
amounts  of  indebtedness,  and  any  other 
material  restriction. 

(f)  The  name  of  the  trustee,  if  any,  and 
the  nattn-e  of  any  material  relationship  with 
the  bank  or  any  of  its  affiliates,  and  the  ma¬ 
terial  terms  of  the  trust  indenture. 

Item  9 — Otheb  Secueities  Beikg  Offeked 

If  securities  other  than  capital  stock  or 
debt  are  being  offered,  outline  briefly  the 


rights  evidenced  thereby.  If  subscription 
warrants  or  rights  are  being  offered,  state 
the  title  and  amounts  of  the  tmderlying 
aectudtlss  and  the  exercise  period  and  price. 

Item  10 — Natuee  of  ’Teading  Maeket 

As  to  each  class  of  securities  to  be  offered, 
state  briefly  the  nature  of  the  trading  mar¬ 
ket,  if  any,  in  such  securities,  including  the 
names  of  the  principal  market  makers  and 
the  reported  high  and  low  bid  prices  for  each 
quarterly  period  during  the  last  two  years. 

iNSTEtrCnON 

In  furnishing  high  and  low  bid  prices  the 
bank  may  rely  on  quotations  published  in 
publications  of  general  circulation,  provided 
the  source  of  the  information  is  Identifled. 
If  the  principal  market  makers  are  not 
known,  it  will  suffice  to  name  such  market 
makers  as  are  believed  to  be  actively  engaged 
in  making  a  market  in  the  securities.  If 
there  is  no  active  market  for  the  securities, 
so  state,  and  indicate  the  valuation  proce¬ 
dure  followed  to  determine  the  offering  price. 

Item  11 — Dieectors  and  Officers 

List  the  folloEdng  infcHmation,  in  tabular 
form  to  the  extent  practicable,  with  respect 
to  each  director  and  executive  officer  of  the 
bank  and  each  person  chosen  to  become  a  di¬ 
rector  or  officer. 

(a)  Name,  age,  and  length  of  service  in 
this  capacity. 

(b)  The  amount  of  each  class  of  equity  se¬ 
curities  of  the  bank,  or  of  its  parent  or  sub¬ 
sidiaries  beneflcially  owned  directly  or  indi¬ 
rectly  by  him  as  of  the  most  recent  practica¬ 
ble  date. 

(c)  A  brief  account  of  the  business  experi¬ 
ence  during  the  last  flve  years  of  each  direc¬ 
tor  and  each  officer,  including  his  principal 
occupation  during  that  period  and  the  name 
and  principal  business  of  any  corporation  or 
other  organization  in  which  such  occupation 
was  carried  on. 

Item  12 — Principal  Secueitt  Holders 

FurzUsh  the  following  information  as  of  a 
specifled  date  within  90  days  prior  to  the 
effective  date: 

(a)  The  total  number  of  shares  of  each 
class  of  equity  securities  both  authorized  and 
outstanding: 

(b)  As  to  each  class  of  equity  securities  of 
the  bank,  the  amount  and  percent  owned  of 
record  or  beneflcially,  directly,  or  indirectly, 
by  all  dlrect<»B  and  officers  of  the  bank,  as 
a  group,  without  naming  them.  The  follow¬ 
ing  format  should  be  used; 


Title  of  class  Record  ownership  Amount  beneficially  Percent  of  class 

owned  beneficially  owned 

•  (a)  (b)  (c)  (d) 

A  footnote  to  the  table  should  disclose  the  corporation  who  owns  of  record  or  bene- 
nature  of  the  beneflclal  ownership.  flcially,  directly,  m  indirectly  mcKe  than  10 

(c)  The  name,  business  address,  and  rela-  percent  of  the  outstanding  voting  securities, 
tionshlp  to  the  bank  of  any  individual  or  The  following  format  should  be  used: 


Name  and  address  Relatiouship  Record  ownersliip  Amount  beneficially  Percent  of  class 

with  bank  owned  beneficially  owned 


(a)  (b) 


A  footnote  to  the  table  should  disclose  the 
nature  of  the  beneficial  ownership. 

Instrttcttons 

If,  to  the  knowledge  of  the  bank,  more 
than  10%  of  any  class  of  voting  securities  of 
the  bank  are  held  or  to  be  held  subject  to 


(c)  (d)  (e) 


any  voting  trust  or  other  similar  agreement, 
state  the  title  of  such  eecuritiee,  the  amount 
held  or  to  be  held,  and  the  duration  of  the 
agreement.  Give  the  names  of  the  voting 
trustees  and  outline  briefly  th^  voting 
rights  and  the  other  material  terms  of  the 
agreement. 


Item  13 — ^Rekunbeation  of  Dzeectors 

AND  Officeu 

(a)  Furnish  the  following  Information  in 
substantially  the  tabular  form  indicated  be¬ 
low  as  to  all  direct  remuneration  paid  by 
the  bank,  or  its  parent  holding  company,  dur¬ 
ing  the  latest  flscal  year  to  the  following 
persons: 

(1)  Each  director  and  each  of  the  three 
hipest  paid  executive  officers  of  the  bank 
whose  annual  total  direct  remuneration  ex¬ 
ceeded  $40,000,  naming  each  person; 

(2)  All  directors  and  executive  officers  of 
the  bank  as  a  group,  without  naming  them 
but  stating  the  number  of  persons  Included. 


Name  of 
individual 
or  number  of 
(NTSons  in  group 


Capacities 
in  which 
remuneration 
was  received 


(a)  (b) 


Aggregate 

remuneration 


(c) 


(b)  Furnish  a  brief  description  of  any 
present  or  contemplated  bonus,  retirement, 
pension,  stock  option,  profit  sharing  or  other 
similar  plan  or  provision  and  the  class  of 
persons  covered. 

Instructions 

The  description  of  the  stock  options  should 
state  the  consideration  received  and  to  be  re- 
celvkl  for  the  options,  the  prices,  expira¬ 
tion  dates,  the  market  value  on  the  grant¬ 
ing  date,  the  per  share  market  price  of  the 
securities  subject  to  option  as  of  the  latest 
date,  whether  the  options  are  qualified  stock 
options  or  restricted  stock  options  or  op¬ 
tions  granted  pursuant  to  a  plan  qualifying 
as  an  employee  stock  purchase  plan.  Indicate 
the  number  of  options  held  by  each  officer 
and  director  named  in  Item  13(a)(1). 

Item  14 — Material  Transactions 

Describe  any  direct  or  Indirect  material 
interest  of  any  (rf  the  following  specifled 
persons  in  any  material  transactions  during 
the  last  two  years,  or  in  any  material  pro¬ 
posed  transactions,  to  which  the  bank  was  or 
is  to  be  a  pcurty. 

(a)  Any  director  or  executive  officer  of  the 
bank. 

(b)  Any  security  holder  who  owns  of  rec¬ 
ord  or  beneflcially,  directly  or  indirectly,  in 
excess  of  10%  of  the  outstanding  voting 
securities  as  named  in  the  answer  to  Item  12 

(c)  Any  associate  of  any  of  the  foregoing.. 

Instructions 

(1)  A  material  transaction  generally  is  a 
transaction  or  series  of  transactions  in  which 
the  annual  payments  plus  the  remaining 
amounts  due  under  the  teims  of  the  trans¬ 
action  or  series  of  transactions  exceed  $40,- 
000.  This  will  Include  all  legal  fees,  rental 
payments,  remuneration  for  services  (other 
than  in  the  capacity  of  an  officer  or  director 
of  the  bank),  and  any  other  periodic  pay¬ 
ments  or  Installments.  It  will  not  Include 
extensions  of  credit  unless  (1)  the  credit  in¬ 
volves  more  than  the  normal  risk  of  collec¬ 
tibility  or  luesents  other  unfavorable  fea¬ 
tures  or  (ii)  the  transaction  is  not  made  on 
substantially  the  same  terms,  including  in¬ 
terest  rates  and  collateral,  as  those  prevailing 
at  the  time  for  comparable  transactions  with 
other  than  specified  persons. 

(2)  Notwithstanding  Instruction  1,  a 
material  transaction  is  any  extension  of 
credit  either  directly  or  Indlreotly,  to  (i)  a 
specifled  person  which  at  any  time  for  the 
last  full  flscal  year  to  date,  exceeds  10%  of 
the  equity  capital  of  the  bank  or  (11)  all  the 
specified  persons  as  a  group  which  at  any 
time  for  the  last  full  flscal  year  to  date,  ex¬ 
ceeds  20%  of  the  equity  capital  of  tbs  bank. 
If  aggregate  extensions  of  credit  to  a  q>ecl- 
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fled  iQdlvldual  at  any  time  during  the  year 
exceed  10%  of  the  equity  capital,  the  xiama 
of  the  specified  person,  the  aggregate  exten¬ 
sions  of  credit  at  Its  maxlmiun  amount  dur¬ 
ing  the  year,  tmd  the  aggregate  amount  of 
the  extensions  of  credit  as  a  percent  of  total 
equity  ciqiltal  rtiould  be  disclosed.  If  aggre¬ 
gate  etxenslons  of  credit  to  the  specified 
persons,  as  a  group  at  any  time  during  the 
year,  exceed  20%  of  the  equity  capital,  the 
aggregate  amount  of  the  extensions  of  credit 
to  the  group  at  Its  maximum  amount  diulng 
the  year  and  the  aggregate  amount  of  the 
extensions  of  credit  as  a  percent  of  equity 
capital  should  be  disclosed. 

(3)  If  there  has  been  a  material  sale  of 
property  by  or  to  the  bank  to  which  a  speci¬ 
fied  person  was  a  party,  disclose  the  cost  of 
the  property  to  the  purchaser  and  the  cost 
to  the  seller  If  acquired  by  the  seller  within 
two  years  prior  to  this  transaction. 

Item  16 — ^Pendino  Legal  Pbocekdincs 

Briefly  describe  any  material  pending  legal 
proceedings,  other  than  ordinary  routine  liti¬ 
gation  Incidental  to  the  business,  to  which 
the  bank,  the  parent  holding  company  or 
any  of  Its  subsidiaries  Is  a  party  or  of  which 
any  of  their  property  Is  the  subject.  Include 
the  name  of  the  court  or  agency  In  which 
the  proceedings  are  pending,  the  date  In¬ 
stituted  and  the  principal  parties  thereto,  a 
description  of  the  factual  basis  alleged  to 
underlie  the  proceeding  and  the  relief  sought. 
Include  similar  Information  as  to  any  such 
proceedings  known  to  be  contemplated. 

Item  16 — ^Financial  Statements 

The  following  financial  statements  shall 
be  Included: 

(a)  A  Statement  of  Condition  at  the  end 
of  the  most  recent  fiscal  year  and  any  re¬ 
quired  Interim  period. 

(b)  Comparative  Statements  of  Income 
for  the  two  most  recent  fiscal  years  and  for 
any  required  Interim  period. 

(c)  Comparative  Statements  of  Changes 
In  Capital  Accounts  for  the  last  two  fiscal 
years  and  any  required  Interim  period. 

(d)  A  comparative  reconciliation  of  the 
“Reserve  for  Possible  Loan  Losses”  account 
for  the  last  two  fiscal  years  and  for  any  re¬ 
quired  Interim  periods. 

(e)  Comparative  Statements  of  Changes 
In  Financial  Position  for  the  last  two  fiscal 
years  and  any  required  interim  periods. 

(f)  Sui^lemental  notes  to  the  financial 
statements. 

Instructions 

(1)  These  financial  statements  should  be 
prepared  in  accordance  with  the  Instructions 
and  format  set  forth  by  the  Office  of  the 
Comptroller  of  the  Currency  In  the  publica¬ 
tion  entitled,  “Instructions  for  Preparation 
of  Consolidated  Reports  of  Condition  and 
Reports  of  Income  by  National  Banking  Asso¬ 
ciations”  and  In  any  other  releases  amend¬ 
ing  this  publication. 

(2)  The  financial  statements  shall  be  up¬ 
dated  to  the  latest  practicable  date,  which 
date  shall  be  not  more  than  90  days  prior 
to  filing  the  offering  circular  expected  to  be 
declared  effective. 

(3)  The  following  Items  shall  be  disclosed, 
where  applicable.  In  general  footnotes  to  the 
financial  statements: 

(I)  A  summary  of  significant  accounting 
policies. 

( II )  Assets  subject  to  liens. 

(III)  Pension  plans. 

( iv)  Stock  option  plans. 

( V )  Dividend  restrictions. 

(Vi)  Contingent  liabilities. 

(vU)  Accounting  and  estimated  market 
ralue  of  Investment  securities. 

(vlll)  An  analysis  of  Income  tax  expense. 

(lx)  An  analysis  of  the  loan  portfolio. 


(x)  Standby  letters  of  credit. 

(4)  Indicate  any  changes  In  accountipg 
prtoclples  and  practices  and  retroactive  m- 
Justments  Initiated  by  the  bank. 

(I)  Any  changes  In  accoimting  principles 
or  practices  or  in  the  method  of  applying 
any  accounting  principles  or  practices,  made 
during  any  period  for  which  financial  state¬ 
ments  are  filed  which  affects  comparability 
of  such  financial  statements  with  those  of 
prior  or  futiure  annual  periods,  and  the  effect 
thereof  upon  the  net  operating  earnings  for 
each  period  for  which  financial  statements 
are  filed,  should  be  disclosed  in  a  note  to  the 
appropriate  financial  statement  where  sig¬ 
nificant. 

(II)  Any  significant  retroactive  adjustment 
made  during  any  period  tar  which  financial 
statements  are  filed,  and  the  effect  thereof 
upon  net  operating  earnings  and  nonoperat¬ 
ing  additions  and  deductions  of  prior  periods 
shall  be  disclosed  In  a  note  to  the  apprc^rlate 
financial  statement. 

(5)  If  a  cash  basis  of  accounting  has  been 
used.  It  should  be  so  stated. 

.(6)  If  the  financial  statements  In  the 
latest  annual  r^iort  'to  Shareholders  are  ac¬ 
companied  by  a  report  of  an  Independent  ac¬ 
countant,  the  financial  statements  In  the 
offering  circular  should  also  be  accompanied 
by  the  aforementioned  accountant's  report. 

Item  17 — UPDATiNa  the  Financials  Aitxh 
THE  EITECTIVX  DATE 

The  bank  Is  required  to  update  certain 
statistical  and  financial  Information  in  the 
offering  circular  continuously  during  the 
pendency  of  the  offering  by  attaching  the 
most  recent  Reports  of  Condition  and  Income 
of  the  bsuik  to  the  offering  drcular.  The  re¬ 
ports  shall  be  attached  to,  and  made  a  part 
of  the  offering  circular  no  later  than  the  day 
the  document  is  due  to  be  filed  with  the 
Comptroller  of  the  Currency.  However,  a  com¬ 
pletely  amended  offering  circular  will  be 
necessary  should  the  offering  continue  be¬ 
yond  the  period  of  effectiveness,  and  any 
extenslims  thereof  (see  i  16.3(e)). 

§  16.7  Form  of,  and  information  re- 
ffuired  in  an  offering  circular  of  a 
bank  in  organization. 

(a)  The  exemptions  of  S  16.4  shall  not 
be  available  to  a  national  bank  in  organi¬ 
zation  unless  there  Is  only  one  offeree 
who  intends  to  purchase  all  of  the  securi¬ 
ties  except  the  director’s  qualifying 
shares. 

(b)  General  Instructions:  This  form  is 
not  to  be  used  as  a  blank  form  to  be  filled 
In  but  only  as  a  guide  in  the  preparation 
of  the  offering  circular.  Unless  otherwise 
stated,  the  information  required  shall  be 
given  as  of  a  date  reascmably  close  to  the 
effective  date.  Hie  offering  circular  may 
be  printed,  lithographed,  mimeographed, 
typewritten,  or  prepared  by  any  similar 
process  resulting  in  clearly  legible  copies 
suitable  for  a  permanent  record. 

In  addition  to  the  Information  ex¬ 
pressly  required  hereby,  there  shall  be 
added  such  further  material  informa¬ 
tion,  If  any,  as  may  be  necessary  to  make 
the  required  statments,  in  light  of  the 
circumstances  imder  which  they  are 
made,  not  misleading. 

Information  required  need  be  'given 
only  insofar  as  it  Is  known  or  reasonably 


to  the  bank.  If  any  required  information 
is  unknown  or  not  reasonably  available 
to  the  bank,  either  because  the  obtaining 
thereof  would  involve  unreasonable  de¬ 
lay,  effort  or  expense,  or  because  it  rests 
peculiarly  within  the  knowledge  of 
another  person  not  affiliated  with  the 
bank,  the  information  may  be  omitted, 
upon  approval  of  the  Comptroller  of  the 
Currency,  subject  to  the  following  condi¬ 
tions: 

( 1 )  ITie  bank  shall  give  such  informa¬ 
tion  on  the  subject  as  it  possesses  or  can 
acquire  without  unreasonable  delay, 
effort,  or  expense  together  with  the 
sources  thereof;  and 

(2)  The  bank  shall  furnish  a  state¬ 
ment  either  showing  that  unreasonable 
delay,  effort  or  expense  would  be  in¬ 
volved  or  indicating  the  absence  of  any 
affiliation  with  the  person  within  whose 
knowledge  the  information  rests  and 
stating  the  result  of  a  request  made  to 
such  person  for  the  information. 

(c)  The  following  Information  shall  be 
disclosed  In  the  offering  circular: 

Item  1 — Coves  Pace 

The  following  Informatlcm  «hn.ii  be  in¬ 
cluded  on  the  cover  page  of  the  offering  cir¬ 
cular: 

(a)  The  caption  "Offering  Circular.” 

(b)  The  exact  name  and  complete  address 
of  the  bemk. 

(c)  The  type  of  security  being  offered. 

(d)  The  statements  in  capital  letters  and 
bold-face  type: 

“THESE  SECCRITIES  HAVE  NOT  HEEN 
APPROVED  OR  DISAPPROVED  BY  THE 
COMPTROLLER  OF  THE  CURRENCY  NOR 
HAS  THE  COMPTROLLER  PASSED  UPON 
THE  ACCURACY  OR  ADEQUACY  OF  THIS 
OFFERING  CIRCULAR.” 

"NO  AGENT  OF  OFFICER  OF  THE  BANK 
OR  ANY  OTHER  PERSON  HAS  BEEN  AU¬ 
THORIZED  TO  GIVE  ANY  INFORMATION 
OR  TO  MAKE  ANY  REPRESENTATIONS 
OTHER  THAN  THOSE  CONTAINED  IN  THE 
OFFERING  CIRCULAR,  AND  IF  GIVEN  OB 
MADE.  SUCH  INFORMATTON  AND  REPRE¬ 
SENTATIONS  MUST  NOT  BE  RELIED  UPON 
AS  HAVING  BEEN  AUTHORIZED  BY  THE 
BANK.” 

"THE  ISSUANCE  OF  THE  STOCK  IS  SUB¬ 
JECT  TO  THE  APPROVAL  OF  THE  COMP¬ 
TROLLER  OF  THE  CURRENCY.  THE  BANK 
RESERVES  THE  RIGHT  TO  CANCEL  AC¬ 
CEPTED  SUBSCRIPTION  OFFERS  AT  THE 
DIRECTION  OF  THE  COMPTROLLER  OF 
THE  CURRENCY  UNTIL  THE  DATE  THE 
BANK  COMMENCES  OPERATIONS.  IF,  FOR 
ANY  REASON.  THE  BANK  DOES  NOT  OPEN 
FOR  BUSINESS.  ALL  OF  THE  CASH  PAID 
BY  THE  SUBSCRIBERS  FOB  THEIR 
SHARES  WILL  BE  RETURNED,  PLUS  OR 
MINUS  ANY  PROFITS  OB  LOSSES  IN¬ 
CURRED  THROUGH  INVESTMENT  OF 
SUCH  FUNDS  IN  UNITED  STATES  GOV¬ 
ERNMENT  SECURITIES.  ANY  OTHER 
COSTS  OR  EXPENOTS  WILL  BE  BORNE  BY 
THE  ORGANIZERS.” 

(e)  The  offering  price,  the  number  of 
shares  being  offered,  and  the  par  value  of  the 
stock. 

(f)  The  Information  called  for  by  the  fol¬ 
lowing  table  presented  In  substantially  the 
same  form: 


Price  to 
pnblte 

UndMwritinc 

conuniaslonB 

Organisational  Frocaeds  to 
expenses  bank  > 

Per  unit . 

. S _ 

t _ 

t  t 

Total . .  .  ,  ,  ,  ,  . . ^ 

*  Before  dednctlni  expenses  to  be  Inearred  by  the  bank  estimated  at 
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(g)  The  proposed  means  at  distribution. 

(h)  The  effective  date  of  the  offering  cir¬ 
cular. 

(i)  On  the  page  immediately  following  the 
cover  page,  there  should  be  a  page  with  the 
ft^lowlng  paragraph  alone  in  capital  letters 
and  bold-face  type: 

•  this  offering  circular  does  not 

CONSTITUTE  AN  OFFHR  TO  SPLL  OR  A 
SOLICITATION  OF  AN  OFFER  TO  BUT  ANY 
OF  THE  SECURITIES  X>FFERED  HEREBY 
IN  ANY  JURISDICTION  TO  ANY  PERSON 
TO  WHOM  IT  IS  UNLAWFUL  TO  MAKE 
SUCH  OFFER  IN  SUCH  JURISDICTION. 
NEITHER  THE  DELIVERY  OF  THIS  OFFER¬ 
ING  CIRCULAR  NOR  ANY  SALE  HEREUN¬ 
DER  SHALL  UNDER  ANY  CIRCUMSTANCES 
CREATE  AN  IMPUCATION  THAT  THERE 
HAS  BEEN  NO  CHANGE  IN  THE  AFFAIRS 
OT  THE  BANK  SINCE  THE  DATA  HERE¬ 
OF." 

Item  2 — Offeeimc  to  Subscribebs  and 
Method  or  Subscription 

The  following  information  shall  be  stated: 

fa)  The  number  nf  shares  being  offered, 
offering  price,  the  par  value  of  the  common 
stock,  and  the  expiration  date  of  the  offering 
period,  including  any  provisions  for  extend¬ 
ing  the  offering  period. 

(b)  The  fact  that  the  Issuance  of  the  stock 
is  subject  -to  the  approval  of  the  Comptroller 
of  the  Currency  and  the  bank  reserves  Ihe 
right  to  cancel  accepted  subscription  offers 
at  the  direction  of  the  Comptroller  of  the 
Currency  until  the  date  the  bank  receives  its 
charter. 

(c)  The  fact  that  shares  of  stock  duly  sub¬ 
scribed  and  paid  for  will  be  Issued  upon  ac¬ 
ceptance  by  the  bank  immediately  after  the 
bank  receives  its  charter. 

(d)  The  method  or  procedure  for  subscrib¬ 
ing  to  the  stock. 

(e)  A  description  of  the  location  and  basic 
terms  of  the  escrow  account  in  which  the 
funds  will  be  held  until  all  the  subscriptions 
have  been  accepted  and  the  Bank  opens  for 
business. 

(f)  The  statements: 

"Subscriptions  will  be  accepted  until _ 

p.m./aTn.  on  the  expiration  date. _ _ 

19 _ _  It  is  anticipated  that  the  bank  will 

commence  operations  on  or  about _ _ 

19 _ 

*T1.  fcH*  any  reason,  the  bank  does  not  open 
fcv  business,  all  of  the  cash  paid  by  the  sub¬ 
scribers  for  their  shares  will  be  returned  plus 
or  minus  any  profit  or  losses  Incurred 
through  investment  of  such  funds  in  United 
States  Government  Securities.  Any  other 
costs  or  exjienses  will  be  borne  by  the  Or¬ 
ganizers.” 

Item  3 — ^Use  of  Proceeds 

State  the  principal  purposes  for  which  the 
net  proceeds  to  the  bank  from  the  stock  to 
be  offered  are  intended  to  be  used,  and  the 
iqiproximate  amount  Intended  to  be  used  for 
each  such  purpose.  Indicate  the  proposed  ex¬ 
penditures  in  the  following  categories: 

(a)  The  approximate  amounts  for  a  period 
of  12  months  from  the  effective  date  of  the 
offering  circular  for  the  salaries  of  dlrectm^s, 
executive  officers,  and  employees. 

(b)  The  approximate  amount  for  the  ac¬ 
quisition  of  furniture,  office  machines,  fix¬ 
tures,  and  real  property. 

(c)  The  approximate  amount  of  rental  pay¬ 
ment  for  the  leasing  of  real  property  and 
personal  property  for, a  period  of  12  months 
from  the  effective  date  of  the  offering  cir¬ 
cular. 

(d)  A  schedule  of  estimated  organizational 
expenses. 

(e)  The  approximate  amount  for  cash,  in¬ 
vestment  and  loans. 

(f)  The  iqiproxlmate  amount  for  the  pur¬ 
chase  of  temporary  quarters. 

(g)  Other. 


Item  4 — Business  of  the  Bank  ' 

Describe  the  proposed  business  operations 
of  the  bank.  The  description  shall  Include 
without  limitation,  information  as  to  matters 
such  as  the  following : 

(a)  The  current  status  and  history  of  the 
new  bank  application  with  the  Comptroller 
of  the  Currency,  and  the  date  the  bank  is 
expected  to  commence  business. 

(b)  The  potential  market  area,  competitive 
conditions,  and  a  summary  of  the  economic 
conditions.  Present  the  names  and  locations 
of  other  financial  institutions  within  the 
market  area  and  indicate  their  total  assets, 
deposits,  and  equity  capital.  Discuss  the  ef¬ 
fect  these  financial  institutions  will  have  on 
competition. 

(c)  The  proposed  services  of  the  bank  in 
the  commercial,  consumer,  and  trust  areas. 

(d)  The  expected' sources  of  depasits  and 
loans  once  operations  commence. 

(e)  The  material  effects  that  compliance 
with  Federal  and  State  banking  laws,  and 
rules  or  regulations  enacted  thereunder,  will 
have  on  the  business  of  the  bank.  Indicate 
the  manner  in  ^hlch  the  laws  of  the  state 
where  the  bank  is  located  may  materially 
affect  such  matters  as  (a)  branching  and  (b) 
bank  holding  companies. 

(f)  The  likelihood  of  profitable  operations 
during  each  of  the  banks  first  three  years. 

(g)  Transactions  respecting  the  bank’s 

purchase  and/or  lease  of  land  and/or  build¬ 
ings;  include  a  discussion  about  the  valua¬ 
tion  of  these  assets.  ^ 

Item  S — Organizers,  Directors  and  Officers 

List  the  following  information,  in  tabular 
form,  with  respect  to  all  organizers  and  pro¬ 
posed  directors  and  executive  officers  of  the 
bank: 

(a)  State  the  name,  business  address,  and 
age  of  each  individual. 

<b)  State  the  approximate  number  of 
shares  of  common  stock  and  the  percent  of 


A  footnote  to  the  tabular  form  should  dis¬ 
closed  the  nature  of  the  beneficial  owner¬ 
ship. 

(d)  A  description  of  any  arrangements  for 
future  stock  purchases  between  the  above  in¬ 
dividuals  listed  in  part  (c)  and  any  member 
of  the  investing  public  which  may  at  a  sub¬ 
sequent  date  Increase  his  percent  of  qivner- 
shlp  as  disclosed  above.  If  there  are  no  ar¬ 
rangements,  so  Indicate. 

(e)  A  summarization  of  any  borrowing 
arrangements  to  finance  the  stock  subscrip¬ 
tion  of  the  individuals  or  corporations  listed 
in  paragraph  (o). 

Item  7 — Capital  Stock 

Outline  briefly  (a)  dividend  sights;  (b) 
voting  rights;  (c)  liquidation  rights;  (d)  pre¬ 
emptive  rights;  (e)  vote  required  to  amend 
any  of  the  aforementioned  terms;  (f)  share¬ 
holder  liabUlty  under  12  UB.C.  66.  and  <g) 
any  other  material  terms  of  the  stock  being 
offered. 


the  class  each  person  intends  to  own  of  rec¬ 
ord  or  beneficially,  directly  or  indirectly. 

(c)  Give  a  brief  account  of  the  business 
experience  during  the  past  ten  years  of  each 
organizer,  and  proposed  director  and  execu¬ 
tive  officer,  including  his  principal  occupa¬ 
tions  and  emploinnent  during  that  period, 
the  name  and  principal  business  of  any  cor¬ 
poration  or  other  organization  la  which  such 
occupations  and  employment  were  carried  on, 
and  the  name  of  any  bemk  of  which  he  has 
been  a  director  or  executive  officer. 

(d)  State  the  amount  of  an  direct  and 
Indirect  remuneration  from  the  bfink  each 
Individual  in  his  capacity  as  an  organizer, 
director  or  exectuive  officer  has  received  dur¬ 
ing  the  last  12  months,  and  the  amount  each 
such  individual  is  expected  to  receive  in  the 
12  months  commencing  with  the  effective 
date  of  the  offering  circular.  Indicate  the 
aggregate  amounts  which  these  Individuals 
have  received  or  will  receive,  as  a  group 
State  whether  or  not  there  are  contemplated 
any  stock  option,  stock  bonus,  money  pur¬ 
chase,  thrift,  pension  or  employee  stock 
ownership  plans,  qualified  or  unqualified, 
and  if  there  will  be  any  deferred  compensa¬ 
tion  arrangements. 

(e)  The  following  statement  should  be 
inserted: 

"The  Comptroller  of  the  Currency  has  the 
authority  to  disallow  any  of  the  above  per¬ 
sons  from  assuming  his  or  her  designated 
position.” 

Item  6 — Principal  Secubitt  Holders 

Furnish  the  following  information: 

(a)  The  total  outstanding  number  of 
shares  of  common  stock  that  will  be  Issued, 
and  the  amount  to  be  authorized. 

(b)  The  amount  and  percent  of  the  class 
to  be  owned  of  record  or  beneficially,  directly 
or  indirectly,  by  all  directors,  officers,  and 
organizers  of  the  bank,  as  a  group,  without 
naming  them  and  the  amount  that  will  be 
held  by  the  investing  puUlc.  The  following 
format  should  be  used: 


Item  8 — Material  'Dunsactions 

(a)  Describe  any  direct  or  indirect  ma¬ 
terial  Interest  of  any  of  the  following  persons 
in  any  material  transactions,  or  proposed 
material  transactions,  to  which  the  bank  was 
or  is  to  be  a  party. 

(1)  Any  organizer,  proposed  director,  or 
executive  officer  of  the  bank. 

(2)  Any  person  who  owns  or  will  own  of 
record  or  beneflolally  6%  or  more  of  the  out¬ 
standing  voting  securities  as  named  in  the 
answer  to  Item  6(c) . 

(3)  Any  associate  of  any  of  the  foregoing. 

Instructions 

(1)  For  purposes  of  this  item,  any  of  the 
following  transactions  may  be  deeaoed  ma¬ 
terial  if  the  amount  of  the  transaction  at 
series  of  transactions  exceed  I  %  of  the  equity 
capital  being  offered: 

(i)  Any  transaction  or  proposed  transac¬ 
tion  in  which  a  specified  person  sells  real 
property,  fixtures  or  any  other  assets  to  the 
bank.  State  the  cost  of  the  assets  to  the  bemk, 
and  the  cost  of  the  asset  to  the  queclfled  per- 


Title  ofola*« 

Record  ownership 

Amount  beneficially 
owned 

Percent  of  ctass 
beneficially  owiu-d 

(a) 

(b) 

(c) 

(d) 

A  footnote  to  the  tabular  form  should  disclose  the  nature  of  the  beneficial  ownership. 

(c)  The  name,  business  address,  and  relationship  to  the  bank  of  any  person  who  will  own 
of  record  or  beneficially,  directly  or  indirectly,  6  percent  or  more  of  the  outstanding  voting 
securities.  The  blowing  format  should  be  used: 


Name  and  address 

Relationship 
with  bank 

Rcewd  ownersliip 

Amount  Itennficially 
owned 

Percent  of  clase 
beneficially  owned 

(a) 

(b) 

(c) 

(«1) 

(e) 
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son  If  acquired  by  the  specified  person  within 
five  years  prior  to  the  scde. 

(II)  Any  transaction  or  prt^Hxsed  transac¬ 
tion  In  which  a  specified  person  receives  re¬ 
muneration  for  services,  directly  or  Indirectly 
(other  than  In  the  capacity  of  an  organizer, 
proposed  director,  or  executive  officer  of  the 
bank). 

(III)  Any  transaction  or  proposed  transac-"' 
tlon  In  which  a  specified  person  leases  real  or 
personal  property  to  the  bank.  Indicate  the 
cost  of  the  asset  If  acquired  by  the  lessor  « 
within  five  years,  the  annual  lease  payments, 
the  terms  of  the  lease,  and  the  total  oggregate 
lease  payments. 

Item  9 — Marketabiuty  or  Securities 

Indicate  the  anticipated  nature  of  the 
secondary  market  for  the  securltfes  being 
offered.  If  there  can  be  no  assurance  of  the 
marketability  of  the  securities,  so  state. 

Item  10 — Dividend  Policy 

State  the  policy  of  the  bank  as  to  the 
declaration  of  dividends  and  the  retention  of 
profits.  Brlefiy  describe  the  restrictions  on 
the  declaration  of  dividends  Imposed  by 
banking  law,  and  state  that  under  certain 
circumstances,  the  approval  of  the  Comp¬ 
troller  of  the  Currency  may  be  required  prior 
to  the  payment  of  a  dividend. 

Item  11 — Pending  Legal  Proceedings 

Briefly  describe  any  material  pending  or 
contemplated  legal  proceeding  to  which  the 
bank  Is  or  may  be  a  party. 

Item  12 — ^Financial  Statements 

The  requirements  as  to  financial  state¬ 
ments  are  described  In  Item  16  to  Section 
16.6.  In  addition  to  those  required  state¬ 
ments,  the  bank  should  provide: 

(a)  A  description  of  any  assets  contributed 
by  organizers  or  stockholders  and  the  method 
used  In  valuing  these  assets. 

(b)  An  estimate  of  organizational  expenses 
expected  ot  be  Incurred  prior  to  the  com¬ 
mencement  of  business. 


§  16.8  Advertisements. 

Any  written  advertisement  (or  other 
written  communication,  if  not  accompa¬ 
nied  by  an  offering  circular) ,  or  any  film, 
radio,  or  television  broadcast,  which  re¬ 
fers  to  a  present  or  proposed  public  offer¬ 
ing  of  securities  subject  to  this  Part  may 
be  published,  distributed,  or  broadcast 
only  after  a  copy  of  the  advertisement 
and  the  preliminary  offering*  circular 
have  been  filed  with  the  Comptroller  of 
the  Currency.  Such  advertisement  may 
contain  only  the  following  information: 

(a)  A  statement  that  the  announce¬ 
ment  is  neither  an  offer  to  sell  nor  a 
solicitation  (ff  an  offer  to  buy  any  of  the 
securities  and  that  the  offering  is  made 
only  by  the  offering  circular. 

(b)  The  name  and  address  of  the  bank, 
and  the  principal  underwriters,  if  any. 

(c)  The  title  of  the  security,  the  dollar 
amount  and  number  of  securities  being 
offered,  and  the  per  unit  offering  price 
to  the  public. 

(d)  If  debt  securities  are  being  adver¬ 
tised,  indicate  in  capital  letters  and  bold¬ 
face  type. 

“THESE  OBLIGATIONS  ARE  NOT 
DEPOSITS  AND  ARE  NCT  INSURED 
BY  THE  FEDERAL  DEPOSIT  INSUR¬ 
ANCE  CORPORATION.  THEY  ARE 
SUBORDINATE  TO  THE  CLAIMS  OP 
DEPOSITS  AND  OTHER  CREDITORS 
AS  MORE  FULLY  DESCRIBED  IN  THE 
OFFERING  CIRCULAR." 

(e)  Where  a  copy  of  the  offering  cir¬ 
cular  may  be  obtained. 

Dated:  July  30, 1976. 

[seal]  /  James  E.  Sboth, 

Comptroller  of  the  Currency. 
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